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LEASC OF RATILROAD EQUIPMENT, dated as
of June 1, 1972, hetween FIRST NATIONAL BANK
OF NEVADA (hereinafter called the Lessor)
and THE. WESTERN PACIFIC RAILROAD ("OMPANY (here-
} inafter called the Lessee).
\ WHEREAS, the Lessor, the Lessee and FIRST SECURITY

'BANK OF UTAH, NATIONAL ASSOCIATION (hereinafter called the

N ‘ - . . T . .
'Vendor) have entered into two Reconstruction and Conditional

| sale Agreements dated as of June'l, 1972 (hereinafter called

the Reconstruction and Conditional Sale.Agreements). with
ACF'FNDUSTRIES,INCORPORATED, and PACCAR lNC.‘(hereinafter
indi%idually called a ﬁuilder and together thevﬁuilders),
respectively, wherein.the Qendor‘has agreed to sell tQ the
'Lessgr its interest‘in the railroad equipment described in
Schedule A hereto after it has Been reconstructed by the
Builders;' e B

|

|

of said equipment, or such lesser number as are delivered

WHEREAS, the Lessee desires to lease'allythe units

and accepted and settled for under the Reconstrhctionvand
Conditional Sale Agreenenté on or prior’to-December 31, 1972
(such units described in Schedule A hereto belng herelnafter

called the Unlts), at the rentals and for the terms and upon

the eondltlons herelnafter provided;




NOW, THEREFORE, in consideration of the premises

and of the rentals to be paid and the covenants hereinafter

fgmentioned to be kept and performed by the Lessee, the

"Lessor hereby leases the Units to the Lesseé upon the fol-
lowing terms and conditions, but, upon default oi the

|| Lessee hereunder or under the Reconstruction and Cond1t10na1
'Sale Agreements,‘subject to.all the rights and remedies of
the Vendor under such Reconstruction and Conditional Sale

'| Agreements:

Section 1. Delivery and Acceptance of Units. The -

Lessor will cause each Unit to be tendered to the Lessee at

the point or points within the United States of America at

'uhlch such Unit is delivered to the Lessor under the appll-
cable Reconstructlon and Cond1t10na1 Sale Agrcement, Upon
such tender, the Lessee will cause an ‘authorized representa-
tive of the Lessee to inspect.tne same; and if such Unit ish:
found to be in good order, to accept delivery of sucn‘Unit
and execute and deliver to the Lessor and tne Builder a

certlflcate of acceptance and delivery (hereinafter called
the Certificate of Dellvery), whereupon such Unit shall be
deéned to have been delivered to and accepted by the Lessee
and| shall be subjcct thereafter to all tne terms and condi-

tions of this lLease.




Section 2. Rental. The Lessee agrees to pay to

the Lessor as rental for each pnit subject to this Lease 25

consecutive semiannual payments, each payable on January 1

and July 1 in each year (or if such date is not a business

day, on the next succeeding business day), each such date
betng hereinafter called a Rental Payment Date, eommencing
January 1, 1973. The first such semiannual rent payment shall
be|/in an amount equal to .0229167% of the Purchase Price (as.
defined in the applicable Reconstructlon and Conditional Sale

i Agreement) of each Unit for each day elapsed from and includ-
ing the date such Unit is settled for under such Reconstruction

and Conditional Sale. Agreement to January 1, 1973, The remain-

: l-ing 24 semiannual rental payments in respect of each Unit sub-

ject to this Lease shall be an amount equal to 5 69912% of the

Purchase Price of each such Unlt subject to thls Lease. X
The Lessor 1rrevocablx instructs the Lessee to maie,
and the Lessee agrees to make, all the payments provided for

- in| this Lease in immediately available Salt Lake City funds
(including but not limited to the payments required under

. § 6 hereof) for the account of the Lessor, care of the Vendor

- at its office at 79 South Main Street, Salt Lake City, Utah
84111, attention of Corporate Trust Department. Such pay-
ments shall be applied by the Vendor to satisfy the obliga-

tions of the lessor under the Reconstruction and Conditional

Sale Acgreements due and payable on, or within cne day after




|such payments are due hereunder and, so long as no event of

Wdefamit (or eVent which, with notice or lapse of time, or

; both, could constltute an event of default) under the Recon-
; struction and Cond1tiona1 Sale Agreements shall have occurred
‘land be continulng, any balance shall be paid by the Vendor to
:‘the Lessor. | ' - -
This Lease is a net lease and the Lessee shall not
||be entitled to any abatement of r;nt, reduction thereof or
|setof£ against rent,'inclnding, but not limited éo, abatements,
| redultions or setoffs due or alleged to be due to, or by rea-
.|son of, any past, present or future claims of the Lessee

j against the Lessor.under this Lease or under the Reconstruc-

o tion|and Conditional Sale Agreements, including the Lessee's
'+ 'lrights by subrogation under Article 7 thereof, or the Builders

|lor the Vendor or otherwise; nor, except as otherwise expressly

| provided hereln, shall this Lease‘termlnate, or the respective

| obligations of the Lessor or the Lessee be otherwzse affected,
by reason of any defect in or damage to or loss of possession
or loss of use or destructlon of all or any of the Units from
whatsoever cause, any liens, encumbrances or rlghts of others
with respect to any of the Units, the prohibition of or other

restriction against Lessee's use of all or any of the Units,

the interference with such use by any person or entity, the

invalidity or unenforceability or lack of due authorization




of this Lease, any insolvency, bankrnptcy, reorganization or
similar proceeding against the Lessee, or for any other cause
whether similar or d1$51milax to the fore901ng, any present
or future law to the contrarv notwlthstandinq. 11 belng the
intentlon of the parties hereto that the rents and other
amounts payable by the Lessoo hereunder shall continue to be

payable in a11 events in tho manner and at the times herein

provided unless the obligation to_nay the same shall be
terminated pursuant to the express orovisions of this Lease.
To the extent permitted by appiicable law, theiLessee hereby
waives any and all rights which it may now have or which at
any time hereafter may be conferred upon it, by statute or
'otherwise, to termlnate, cancel, quit or surrender the lease
of any of the Unlts except in accordance with the express
terms nereof._ Each rental or other payment made by the
Lessee hereunder shall be final and the Lessee shall not
seek to recover all or any part of such payment from the
Lessor for any reason whatsoaver. |

.Section 3. Term of Lease. The term of this Lease
as to each Unit shall begin on the date of the delivery to
and acceptance by'the Lessee of such Unit and, subﬁect to the
provisions of §§6 and 9 ﬁcreof, shall terminate on tne date
on which the final semiannual payment of rent in respect

thereof is due hereunder.




Notwithstanding anything to the contrary contained

|herein, all rights and obligations under this Lease and in

f and to the Uhits, upon default by the Lessee hereunder or
Jlunder either ﬁeconstruetion and Conditional'Sale Agreement

: in its‘eepacity as'guarantof or otherwise, are subject to

g the righfs‘ofhthe Vendor under the Reconstruction and Con-

| ditional Sale Agreements. If an event of default should

; occur under eitﬁer ﬁeconsfruction and Conditional Sale

; Agreeﬁept, the Vendor may terminate‘this Lease (or rescind
its termipation),.all as provided therein, unless the
|Lessee is not so in default under -this Lease or under the
||Reconstruction and Conditional sale Agreements (in its
ceparity as guarantor or otherwise) " 1If a Declaration of
Default (as deflned in the Rec?nstructlon and Cond1t1onal
Sale Agreements) should be made under either Reccnstructlon .
and Conditional Sale Agreement due to an event of default “
not occasioned by an act or om;551on of the Lessee here-
under or not attributable to the Lessee under such Recon-
struction and Conditional Sale Agreement as aforesaid, and
Af sPctheclaration of Lefault shaillnot have been rescinded
by the Vendor within 30 days of the making thereof or if
the Vendor theretofore has indicated either in wzlting to

the Lessor or the Lessee or by the commencement of the reme-

dies specified under Article 16 of the Reconstruction and




‘IConditional Sale Agreements that it will not rescind such
||Declaration of Default, the Lessce, without penalty, may
terminafe this Lease.

Section 4, Identification Marks. The Lessee,

S0 long as this Lease shall remain in effect, will cause
each Unit to be kept numbered with the identifying number
set forth in Schedule A to the respective Reconstruction
and Conditional Sale Agreement and will keep and maintain,

plaJnly, dlstlnctly, permanently and conspicuous]y marked

on each side of such Unit, in letters not less than one
inch in height, the name of the Vendor followed by the
words "Security onner; or other appropriate words desig-
'nated by the Vendor, with appropriate changes thereof and
additions thereto as from time to time may be required by

law| in order to protect the title of the Lessor or the

Vendor to such Unit and the rights of the Lessor under this

|| Lease and of the Vendor under the Reconstruction and Con-

ditional Sale Agreements. The Lessee will not place any
such Unit in operation or exercise any control or dominion
over the same until such names and words shall have been SO
marked on both 51des thereof and will replace promptly any
such names and word or words which may be removed, defaced
or destroyed. The Lessee will not change the identifying

number of any Unit except in accordance with a statement of




|[new identifying numbers to be substituted therefor,'which

|statement previously shall have been filed with the Vendor

‘land the Lessor by the Lessee and filed, recorded or deposited

by the Lessee in all public offices where this Lease will

T have been filed, recorded or deposited.

Except as above provided, the Lessee, so long as
'this Lease shall renain in effect, w111 not allow the name of

any person, association or corporation to be placed on the

/|Units as a designation that might be 1nterpreted as a claim

of ownership; provided, however, that the Lessee may cause the

Units to be lettered with the names or initials or other insig-
nia customarily used by the Lessee or its affiliates on rail-

‘road equipment used by then of the same or a 31m11ar tYpe for

convenience of identification of their rights to use the Units

|

as permitted under this Lease. Nothing contained in this Sec- ’
tion 4 shall bar the Lessor from hav1ng 1ts name, initials or

.other 1n51gn1a on the Units.

Section 5. Taxes. All payments to be made by the

‘Lessee hereunder w111 be free of expense to the Lessor for
collection or other charges and will be free of_expense to
the Lessor with respect to the anount of any:local, state,
'federal or foreign taxes (other than anv United States federal
‘income tax [and, to the extent that the Lessor receives credit

therefor aqainst its United States federal income tax llablllty,




|

| .

Pny éoreign income tax] payable by the’Lessor in consequence
%f the receipt of payments provided herein and other than
the aggregate of all state or city income taxes orr franchise
taxes neasured by net income based on such receipts or gross
receipts taxes [other than gross recelpts taxes in the
natuse of sales or use taxes], up to the amount of any such
taxeslyhich would be payable to the state and city in which
the Pessor has its principal place of business witnout
appogtionment to any other state or, if no such taxes would
be payable, then up to the amount of.taxes which would be
payaLle in any other taxing jurisdiction»charging the lowest
rate of such taxes without apportlonnent to an§ other state,
'except any such tax whlch is in substitution for or relieves
the Lessee from the payment of taxes which it would other-
wise be obllgated to pay or relmburse as herein provided),
assessments or 11cense fees and any charges, fines or penale
ties in connection therew1th (hereinafter called 1mp051tlons)
hereafter 1evied or imposed upon or in connection with or
measureé by this Lease or any sale, rental, use, payment,
shigment, delivery or transfer of title under the terms
hereof or the Reconstruction and Conditional Saie Agree-
ments; all of which impositions the Lessee assumes and agrees

to pay on demand in addition to the payments to be made by it
r .

pro#ided for herein. The Lessee will also pay promptly all
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i Value (as hereinafter defined) of such Unit as of such Rental
_Payment Date, in accordance with the schedule sef out below.
Upon the making of such payment by the Lessee in respect of

; any Unit,_éhe rental for such Unit shall cease to accrue as

| of the date of such payment, the term of this Lease as to such
Unit shall terminate and (except in the case of the loss, theft
i or compiete destruction of such Unit) the Lessor shall be
‘entitled to recbver possession of such Unit.

| The Casualty Value of each Unit shall be determiﬁed
by multiplying the Purchase Price of such Unit Ly the applicable

percentages set forth opposite each date in the following

schedule:
f Reqtal Percentage Rental Percentage
|| - Payment of Pu;chase. Payment of Pugchase
| Date Price Date Price
[ 1/{/73 ..;....-.106.0050%* /L1779 ceeeenes 65.7272%
f 7/1/73 vevee... 104.7591 1/1/80 ...eev.. 59.0353
W 1wa/74 L.o.l.L 10300701 /1/80 weueena. 55.1903
N 1/1/74 ...e.... 101.0913 1/1/81 ..eeeee. 51.2138
| 12775 ooo..... 98.8389 7/1/8L «eeveee. 47.1062
f 7/1/75 veveee.. 96.4004 1/1/82 veee.... 42,8821
1/1/76 vev..... 90.8264 9/1/82 .uuun... 38.5346
7/1/76 ........ -88.0907 1/1/83 veveve.. 34,0754
1/1/77 eeee.... 85.2087 7/1/83 «eeeuen. 29.4952
/1/77 «....... 82.1863 1/1/84 ........ 24.8087
1/1/78 «eoe.... 16.0408 7/1/84 ........ 20.0040
T/1/78 o.oeo... 72.7402 1/1/85 .uuev... 15.0000
1/1/79 .vuuu... 69.3020
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Except as hereinabove in this § 6 provided, the

Lessee shall not be released from its obligations hereunder -

in the evént of, and shall bear the risk of, any Casualty

Occﬁrence to any Unit after delivery to and accpptance
thereof by the Zessée hereunder. .

The Lessee will,'at all times while this Lease is
in effecé, at its own expense, causé to be carried and main-

tained insurance in respect of the Units at the time subject

hereto, and public liability insurance, in amounts and against
risks customarily insured against by railroad companies on

similar equipment, and in any event in amounts and against

risks}comparable to those insured against by the Lessee on
equipmeﬁt owned by it.and the benefits ihereof shall be
‘ﬁayablé as provided in the Reconstruction and Conditional
‘Sale Agreements and will furpish appropriate evidence of such
insurance coverage upon request of Lessor. An& damages
receivable from others, any salvage value paid by the Lessee,
any candemnation payments and any net insurance proceeds,

together with any interest received thereon pursuant to

Article 6 of the Recgnstruction and Conditional Sale Agree-
ments, as the result of insurénce carried by the Lessee
received by the ies§or in respect of Units suffering‘a
Casualty Occurrence (all hereinafter collectively referred to
as Recoveries) shall be deducted from the amounts payable by
the Lessee'to the Lessor in respect of Casualty Occurrences

pursugnt to this § 6 and the excess of such Recoveries, if any,




- -

shall belong to the Lessor. If the Lessor.shall receive any
such Recoveries after the Lessee sﬁall have made payments
pursuant to fhis § 6 withogt deduction for such Recoveries
the Lessor shall pay such ﬁecoveries to the Lessee up to an
amount eqﬁal to the Cqsualﬁy Value with respect to a Unit
paid by.the Lessee and any balance ofAsuch Recoveries shall
remain tﬁe proéeity of the Lessor. In the event of.fhe loss;
theft, irreparabie damage or complete destrﬁcﬁion of such
Unit, the Lessee shall also pay the Lessor the salvage value

of such Unit which will be based upon its net scrap value,

computed at the current quoted price per gross'tdn of number
1l raiiroad heavy melting steel sdrap at San Francisco,
California, on thé da£e of éhe Casﬁalty Occurrence, less an
‘allowance of $6.00 per gross ton fdf dismantling such Unit.
Upon such payment of the salvagé value of such Unit, tﬁe title
to such Unit, subject to the rights of the Vendér under the
Reconstruction and éonditional Sale Agreemeqts shall pass to

and | vest in the Lessee,

All proceeds of insurance received by the Lessor in

respect of insurance carried on any Unit or Units not suffer-
ing| a Casualty Occurrence shall be paid to the Lessee upon
prorf satisfactory to the Lessor that any damage to such Unit

in respect of which such proceeds were paid has been fully

repaired.

Section 7. Annual Reports. On or




f hefore Auqust 1 in each year;-connenc1ng‘w1th‘the year 1973
/|{the Lessee w111 cause to be furnished to the Lessor and the
:Vendor an accurate statement, as of the preceding June 30,
(a) shcwing the amount, description and numbers of the Units

|then|leased hereunder and/or covered by the Reconstruction

'|and Conditional Sale Agreements, the amount, descrintion and

v nunber of all Units that may have suffered a Casualty Occurrence
| during the preceding twelve menths (or since the date of this:

; Lease in the case of the first such'statement) and such other

information regarding the condition and state of repair of the

Units as the Lessor or the Vendor may reasonably request, and

(b) stating that, in the case of all Units repainted or

:‘repaired during the period covered By such statement, the
markiings required by § 4 hereof and Article 9 of the kecon-
struction and Conditional Sale_Agreements Shall.have been pre-
served or renlaced. The Lessor shall have the right at its
sole cost, risk and expense, by its authorized representatives,
to inspect the Units and the Lessee's records with respect
eto, at such times as shall reasonably be necessary to

irﬁ to the Lessor the existence and prOper maintenance of
Units during the continuance of this Lease.

<

Section 8. Disclaimer of Warranties; Compliance with

Laws and Rules; Maintenance; and Indemnification, The Lessor

makes no warranty or representation, either express or implied,

as to the design or condition of, or as to the guality of the
] -




aterial, equipment or workmanship in, the Units delivered

|to the Lessee hereunder, and the Lessor makes no warranty of

fmercﬂantability or fitness of the Units for any particular

purpose or as to title to the Units or any component thereof,

it being agreed that all such risks, as between the Lessor
{ and Lhe Lessee, ;;e té be borne Ly the Lessee. Tﬁe Lessee's
||acceptance of delivery of the Units shall be conclusive

; evidence as be?ween.the Leséee and the Lessor that all Units
described in.the Certificate'of Délivery are in all the fore-
going respects satisfactory to the Lessee and the Lessee will
not assert any claim of any natufg whatsoever against the
Leésor based on any of the foregoing matﬁefs. |

The Lessee agrees, for the benefit of the Lessor and

the Vendor, to comply in all respects with all laws of the

jurisdictions in which the Units may be operated, with the inter-

change rules of the Association of American Railroads, if
applicable, and with all lawful rules of fhe'Department of
Tran;poftation and thé Interstate Commerce Commission and any
other legislative, executive, administrative or judicial body
exercising any power or jurisdiétibn over the Units. In the
event that such laws or rules require the alterétion of the
Units or in case ahy equipment or appliance on any such Unit

-shall be required to be changed or replaced, or in case any

additional or other equipment or appliance is required to be

installed on such Unit in order to comply with such laws




ules, the Lessee agrees to make such alterations,
hanges, additions and replacements at its own expense;

nd the Lessee agrees at its own expense to use, maintain

lland operate such Unit in full compliance with such laws

éand ﬁules so lonéuas it is subject topthis Lease; provided,

/lhowever, that the Lessee may, in gccd faith, contest the

: validity or applicatioa of any such law or rule in any
‘|reasonable manner which does not, in the opinion of the °
'|Lessox cr the Vendor, adversely affect the p;operty or rights
f of the Lesscr or tﬁe Veqdof hereunder or under the Recon-
struction and Conditional Sale Agteements.

| The Lessee agrees that, at its own cost and expense,
ill maintain and keep each Unit which is supject to this
e in good'order'and repair. | |

Any and all additions to any Unit and any and all 3
parts 1nsta11ed on or replacements made to any Unit shall be
considered accessions to such Unit and, at the cost and ex-
pense of the Lessee, full ownership thereof free of any lien,
charge, security interest or encumbrance (except for those
created by the Reconstruction and Conditional éale Agree-
ments) shall lmmedlately be vested in the Lessor and the
Vendor as thelr respectlve lnterests appear in the Unit
itself.

‘The Lessee agrees to indemnify, protect and hold




Iharmless the Lessor and the Vendor from and against all

||[losses, damages, injuries, liabilities, claims and demands

whatsoever, regardless of the cause thereof, and expenses

[in connection therethh, including, but not limited to, counsel
fees andvexpensesj patent liabilities, penalties and interest,
arising out of or as the result of,the entering into or the

| performance of the Reconstruction and Conditional Sale Agree-

||ments or this lease, the ownership of anyiunit,'the ordering,

acquisition, use, operation, condition, purchase, delivery,

rejection, storage or return of any Unit or any accident in

connLction with the operation, use, condition,. possession,

storage or return of any Unit resulting in damage to property

, or injury or death to any person.

The Lessee agrees’to prepare and deliver to the

Lessor within a reasonable time prior to the required date

of filing (or, to the extent permmssxble, file on behalf of

the Lessor) any and all reports (other than incone tax
retJrns) to be filed by the Lessor w1th any fedexal, state
or other regulatory authority by reason of the ownership ‘by
the Lessor or the Vendor of the Units or the lea>ing thereof

to the Lessee.

Section 9. Default. If, during the continuance of

this Lease, one or more of the following events (hereinafter
sometimes called Events of Default) shall occur:

A. default shall be made in, the payment of any part




of the rental provided in 5.2 hereof and sﬁch default
shall ‘continue for five days-

B. the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of
the Units, or any thereof; \

_ €. deFault shall be made in the observance or per-
formance of any other of the EOvenants, conditiqns and
agreements on the part of the Lessee contained herein or
in the Reeonstruction and Conditiosal Saie Agreements
and such default shall continue for 30 days after written
notice from the Lessor to the Lessee specifying the default
and demanding that the same be remedied;

D. a petition for ;eorgahization under Section 77
of the Bankruptcy“Act, as now constituted or as said
Sectioﬁ 77 may herecafter be amended, shall be filed by
. or against the Lessee and, unless such petition shall
have bees dismissed, nullified, stayed ‘or otherwise

rendered ineffective (but then only so long as such stay

shall continue in force or such ineffectiveness shall

continue), all the obligations of the Lessee under the

Reconstruction and Conditional Sale Agreements and this
Lease shall not have been duly assumed in writing, pursuant
to a court order or decree, by a trustee or trustees
app01nted in such proceedings (whether or not subject

to ratification) in such manner that such obligations
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shall have the same status as obligations incurred

by Such trustee or trustees, within 30 days after such
appointment, if any, Br 60 dajs after such petition shall
have been filed, whichever shall be earlier;

E. any otheér proceedings shall be coﬁmenéed by or
against the Lessee hereunder or under the Reconstruction
and Conditional Sale Agreemenfs under any bankruptcy or
insolvency laws, or laws relatiné to the relief of debtors,
readjustm;nts of indebtedness, reofganizétions, arrange-
ments, compositions or extensions (éther thﬁn a law which
does not permit any readjustments of the 6bligations of the
Lessee hereunder.or under thé Reconstruction and Conditional
Sale Agreements), unlessiéﬁch proceedings shall have been
dismissed, fiullified, stayed or otherwise rendered inef-
fective (but then only so long as such stay shall continue
. in force or such ineffectiv?ﬁess shall céntinue), and éllA
the-obligations of the Lessee under this Lease and under
the Reconstruction and Conditional Sale Agreements shall
not have been duly assumed in writing, pursuant to a
x court order or decree, by a trustee or trustees or receiver
or receivers appointed for the Lessee or for the property
of the Lessee in connection with any such proceedings in
such manner that such obligations shall have the same
sta#us as obligations incurred by such a trustee or

trustees or receiver or receivers, within 30 days after

'suchlappointment, if any, or 60 days after such proceedings
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shall have been commehced, whichever shall b¢ earlier,

then, in any such caéé, thé Lessor, at its oﬁtion, |

may: . | |
(a) broceed by appropriate cOurt'action

~or actions either at law or in equity, to enforce

performance by the Lessee of the applicable cove-

nants of this Lease or to recover démages for the

breach thereof; or ‘ - : L i
(b) Dby notice in writing to the Lessee

‘terminate this Lease, whereupon all rights of the

Lessee to the>ﬁse of thé_Units'shqll aksolutely

3 . cease and determine as thoughlthis Lease had never
| been made, bu£ the Lessee shall remain liable as
hereinafter p;ovided; and thereﬂpon the iessor may
by its agents enter upbn ﬁhe premises 6f thé Lessee
or other premises wherg any éf the,Uﬁité may be and
take possession-of all or any:of sugh Units énd
thenceforth hold, possess'énd eﬁjoy £hé éamé'free
o . from any right.of the Leésee, or ité'succéésors or
| | assigns; to use thé Units‘fdf ény purposes'whatever:
but the Lessor §héli, nevértheléss,_have a right to

recover from the Lessee any and”all ambunts'which

under the terms of this Leasg méy be then due or which
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may have accrued to the date of such termination
(computing the rental for any number of days less

than a full rental.pe}iod Ey multiplying the rental

for such full rental period by a fraction of whiéh

the numerator ié'such number of days and the denominator
is the total number of days in such full rental period)
and also to recover foffhwith ffom the Lessee (i) as
damages for loss of the bargain.and not as a penalty,

a sum, wifh respect to each Unit, which represents the
excess éf (x) the preseﬁt value, at the time of such
termination, of the entire unéaid balance of all renta;s.
for such Unit whiph.would otﬁeryise'have accrued hereunder
from the date of such terminat;on to the end of the term |
of this Lease as té such Unit over (y) the then present
value of the rentals whicﬂlthe Lessor.reasonably estimates
to be obtainable for the ﬁnit during such period, such a
4preSent value to be computed‘in each case on a basis of

| 8-1/4% per annum discount, compounded semiannually from

‘the respective dates upon which rentals would have been
payable hereunder had this Lease not been.terminated,
(ii) any damages and expenses, including reasonable
attofnejs' fees, in addition thereto which the Lessor
shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for the

payment of rental, and including, without limitation,




(iii) an amount which, after deduction of all taxes

required to be.paid by the Lessor in respect of the
receipt thereof under the laws of the United States or
any political.subdivision thereof, shall be‘Pqual to

any portion of the 7% investment cred1t attributable to
the reconstructed basis of the Equlpment (herelnafter
called the Investment Credit) allowed by Sectlon 38 and
related sections of the Internal Revenue Codz of 1954,

as amended to‘the date hereof_(hereinafterﬂcsiled the Code),
which was lost, oot claimed, not availabie'for clain,
disallowed or recaptured by or from the Lessor as a

' result'of the breach of one or more of the representations,
warranties and coveoants.made bj the Lessee in § 14 or
any other prov1sxon of the Lease or the sale or other
_disp051tlon of the Lessor's 1nterest in any Unlt after -
the occurrence of an Event o} Default plus such sum.as,

in the reasonable opinion of the Lessor, will cause the
Lessor's net return under this Lease to be equal to the
het'reﬁorﬁ that would have been available to the Lessor
if it had beeo entitled to utilization of all or such
portion of the maximum depreciation deduction authorized
with respect to a Unit under'Secpioﬁ 167>of the Code
uoilizingbéhe "class lives" ;hd esset dep;eoiation ranges"

prescribed in accordance with Section 167(m) of said Code
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for an asset described in Asset Guideline Class
No. 40.1.as described ‘in Revenue Procedure 72-10,
1972 IRﬁ 8 (hereinafter called the Deérgciation
Déduction) which was lost, not claimed, not avail-
ablé for claim, disallowed or recaptured in respect
1of a-Unit as a result of the breach of one or mbte
of the repreéentations,-warrantiés and covenants
méde by the Lessee in § 14 or. any other provision
of this Lease, the termination of this Lease, the
1Le§see's los; of the right to use such Unit, any
action or inaction by the Lessor or the sale or
other disposiiion of the Lessér's interest in éuch

' Unit after the occﬁrrgnce of an Event of Default.

Anything in this § 9 to the contrary notwith-
standing, any default in the abservance or perfoimance
of aLy covenant, condition or ag:éément on the part of
the Lessee which results solely in the loss by the Lessor

of, or the loss by the Lessor of the right to claim, or

the‘disallowance with respect to the Lessor of all or any
portion'of the Investment Credit or Depreciatién Deduction
or both shall be for all purposes of this Lease deemed to
be %ured if the Lessee shall, on or before the.next rental

payﬁent date after written notice from the Lessor of the

losé, or the loss of the right to élaim, or the disallowance

-
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of the Investment Credit or Depreciation Deduction or [ . .

both in'respect of such Unit, agree to pay to the

Lessor the revised rental rate in respect of such

Unit determined as provided in the fourth paragraph

of s 13 hereof

} The remedies in this Lease provided in favor

of #he Lessor shall not be deemed exclusive, but shall

be cumulative, and shall be in addition to all other

remedies in its favor existing atllaw or in equify. The
Les%ee hereby waives any mandatory requirements of law,
now or hereafter iﬁ effect,_which might limit or modify
'uhe remedies herein provided, to the extent that such
waiver is permltted by law. The Lessee hereby waives

!
i

anyl and all existing or future claxms to any offset

agalnst the rental payments due hereunder, and agrees
to kake rental payments regardless of any offset or claim

whiFh may be asserted by the Lessee or on its behalf.

The failure of the Lessor to exercise the rlghts
granted it hereunder upon the occurrence of any of the con-

tingencies set forth herein shall not constitute a waiver of




any such right upon the continuation or recurrence of any

such contingencies or similar contingencies.

" Section 10. Return of Units Upon Default. If this

Lease shall terminate pursuant to § 9 hereof the Lessee shall
forththh deliver. posse551on of the Units to the Lessor.

For the purpose of dellverlng possession of any Unlt or Units
to the Lessor as above required, the Lessee shal] at its own

cost, expense and risk:

A." forthwith place such Units upon such storage

tracks of the Lessee as the Lessor reasonably may desig-

nate,

B; perﬁit éhe Lessor to‘store such Units on such
tracks at the risk of the Lessée until such Units have
been sold,‘}easea or otherwise disposed of by the Lessor,
and |

~ C. transport the same ‘to any place on the lines of
railroad operated by it or any of its affiliates or to any

connecting carrier for shipment, all as directed by the

Lessor.

The |assembling, deiivery, storage and transporting of the
Units as hereinbefore provided shall be at the expense and
risT of the Lessee and are of the essence of this Lease, and

upon application to any court of equity having jurisdiction

in the premises the Lessor shall be entitled to a decree




against the Lessee requiring specifié'perférmanceﬂ of the

covgnants of the Lessee so to assemble, deliver, store and
transport the Units. During any storage period, the Lessee
will permit the Lessor or any person designated by it, in-

cluding the authorized representative or_represéntatives of

any Prospective purchaser of any such Unit, to inspect the

same% provided, however, that the Lessee shall not be liable,

except in the case of negligence of the Lessee or of its em- .
ployees or agents, for any injury.tp, or the death of, any
person exercising, either on behalf of the Lessor or any pro-
spective purchaser, the rights of inspection granted under .

thiq sentence.

Without in any way limiting the obligation of the Lessee

r
hnd%r the foregoing éroviSions offthis § 10, the Lessee here-
By %rrevocably appoints the Leésqr as thé agent and attorney-
in-fact of the Lessee, with full Power and authority, at any
timeé while the Leésee is obligated to deliver poésession of
anyivnit to the Lessor, to demand and take possession of

sucﬂ Unit in the name and on behalf of the Lessees from
ﬁhomsoeyg; shall be in_possessipn‘of such Unit at tﬁe time.

Section 1ll. Assignment; Possession and Use. This

Lease shall be assignable in whole or in part by the Lessor
without the consent of the Lessee, but the Lessee shall be

under no obligation to any assignee of the Lessor except upon

written notice of such assignment from the Lessor. All the




| :

righks of the Lessor hereunder (including, but not limited to,
| ) '

the rights under §§ 5, 6, 9 and 14) shall inure to the benefit

of t%e Lessor's assighs. Whenever the term Lesscr is used ih

thisiLease it shall aéply and refer to each such assignee of

the Fessor.

f . ' so long as the Lessee shall not be in default under

thi% Lease or under the Reconstruction and Conditional Sale

Agr%ements, the Lessee shall be entitied to the possession

and|use of the Units in accordance with the terms of this
Lease and the Reconstructzon and Condltlonal Sale Agreements,
but, without the prlor written consent of the Lessor, the Lessee

shall not assign or transfer its leasehold interest under this

‘Lease in the Units or any of them. The Lessee, at 1ts own

expense, will promptly pay or dlscharge or cause to be duly dls-

charged any lien, charge, securlty 1nterest or other encumbrance
(ot?er than an encumbrance created by the Lessor or the Vendor

after the date hereof or resulting from claims against the

| ‘
Lessor or the Vendor not related to the ownership of the Units)
’ _

whieh may at any time be imposed on or with respsct to any Unit
inciuding any accession thereto or the interests of the Lessor,
thegVendor or the‘pessee therein. The Lessee shall not, without
fheiprior written consent of the Lessor, part with the possession
or Eontrol of, or suffer or allow to pass out of its possession
or Fontrol, any of the Unlts, except to the extent permitted

|

by the provisions of the next succeeding paragraph hereof

|
|
|
|
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|
! So long as the Lessee shall not be in clefault under
1

thls Lease or under the Reconstruction and Conditional Sale

Agréements, the Lessee shall be entitled to the possess1on

of éhe Unlts and to the use thereof of the Units by it or

any | afflllate upon llnes of railroad owned or operated by it

l
or any such afflllate or upon the lines of rallroad over which

the .Lessee or any such affiliate has’ trackage or other operatlng
|

'rights or over which railroad equipment of ‘the Lessee or any

‘

suc? affiliate is regularly operated pursuant to contract, and

'alse to permit the use of the Units upon connecting and other

carrrers in the usual 1nterchange of traffic and equlpment,
but only upon and subject to all the terms and condltlons of
'thle Lease, including the last paragraph of this § 11, and the
Recenstruction and Conditional Sale Agreements. The Lessee
may:receive and retain compensation for such uee from other -

| .
railroads so using any of the Units.
| _

! Nothing in this § 11 shall be deemed to restrict the

rlght of the Lessee to assign or transfer its leasehold interest

|
under this Lease in the Units or posse551on of the Units to

‘any, corporation (whlch shall have duly assumed the obligations
|

« I ! .

‘0of the Lessee hereunder and under the Reconstruction and

Conditional Sale Agreements) into or with which the Lessee

| .
shall have become merged or consolidated or which shall have
acduired the railroad'properties ef the Lessee as an entirety

orisubstantlally as an entirety, grov1ded that such assignee

|
1




or transferee will not, upon the effectiveness of such

merger or consolidation, be in default under any provi-
1
sion of this Lease.

v . ) . :
5 The Lessee agrees that during the term of this

Leaee, it will not assign any Unit to service involving the

i
V

regdlar operation and maintenance thereof outside the United

States of Amerxca.

0

I ’ .
Section 12. Return of Units upon Expiration of

i

i

! .
Term; Purchase Options. As soon as practicable on or after
|

the|exp1ratlon of the term of this Lease with respect to the

Unlts but in any event not later than 90 days after such
i
expiration, the Lessee will, at its own cost and expense, at

i ' L3 ) L
the request of the Lessor, deliver possession of the Units
| : .

to the Lessor upon such storage tracks of the Lessee as the

Lessee may designate and permit the Lessor to store such

-Units on such tracks for a period not exceeding three months
and!

: l
per%od, to any reasonable place on the lines of railroad

transport the same, at any time within such three-month

operated by the Lessee as directed by the Lessor, the move-

| ,
ment and storage of the Units to be at the expense and risk
oS _ .

_of the Lessee. During any such storage period the Lessee will

permit the Lessor or any person designated by it, including
; .
the; authorized representative or representatives of any

|

prospectlve purchaser of any Unit, to 1nspect the same;

l
|
|
|
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| provided, however, that the Lessee shall not be liable,
V .
except in the case of negligence of the Lessee or of its

| employees or agents, for any injury to, or the death of,

any rerson exercising,'either on behalf of the Lessor or

any prospectlve purchaser, the rlghts of inspection granted‘

: under this sentence. The assemblzng, delzvery, storage and
transportlng of the Units as hereinbefore provided are of
the;essence of this Lease, and upon apﬁlication o any court
of equity having jurisdiction in the premises, the Lessor
shall be entitled to a decree against the Lessee requiring .
speclflc performance of the covenants of the Lessee so to
assemble, deliver, store and tranSport the Unlts. The'Lessee
'shall advise the Lessor of the Units, 1f any, which have
suffered a Casualty Occurrence as of the explratron of the
Lease and if the Lessor shall elect to abandon any Unlt which
has[suffered a Casualty Occurrence or whlch w1th1n three months
after the expiration of thls Lease the Lessor shall elect to
abandon, it may deliver written notice to such effect to the
Lessee and the Lessee shall thereupon assume and hold the
Lessor harmless from all llablllty arlsing in respect of any
respon51b111ty of ownershlp thereof from and after recelpt
oflsuch notice. The Lessor shall execute and dellver to

‘the Lessee a bill of sale or bllls of sale transferrlng to

the Lessee, or upon its order, the Lessor s tltle to and prop-

b erty in any Unit abandoned by it pursuant to the immediately

|
|
|
|
1




| preceding sentence. The Lessee shall have no liability to

|
| 32
|
|
|
i
|

o

[ the iessor in respect of any Unit so abandoned by the Lessor

|

| after termination of the Lease; provided, however, that the

foregoing clause shall not 1n any way relieve the Lessee of

its obllgatlons pursuant to § 6 hereof to make payments equal

-

to the Casualty Value of any Unit experienc1ng a Casualty

Occurrence during the term of this Lease.

Provided that this Lease has not been earlier ' ,
terminated and the Lessee is not in default hereunder, the
Lessee may elect, by written notice delivered to the Lesscor

not less than six months prior to the end of the term of this

lease, to purchase all, but not fewer than all the Units,

covered by this Lease at the end of the term of this Lease

for ; purchase price equaiLto the “fair Market Value" of such

Unit% as of the end of such term. | |
Fair Market Value shall be determlned on the baSLS of,

and @hall be equal in amount to, the value whlch would obtain

|

in an arm's~length transaction between an 1nformed and willing
buyér—user (other than (i) a lessee currently in possession or
(iiﬂ a used equipment dealer) and an informed ancd willing seller
under no conmpulsion to sell and, in such determlnatlon, costs
of removal from the location of current use shal] not be a
deductlon from such vaLue.

if on or before four months prior to the expiration

of ﬁhe term of this Lease, the Lessor and the Lessee are




unable to agree upon a determination of the fair Market
Value of the Units, such value shall be determined in ac-
cordance with Ehe foregoing definitions by a qualified in-
dependent Appraiser. The term Appraiser shall mean such
independent appraiser.as the Lessor and the Lessee may
mutﬁally agree upon, or, failing such agreement, a panel of
thrée independent appraisers; one of.ﬁhom shali be selected
by the Lessor, the second b} the Lessee and the third
designated by the first two so selected. The Appraiser shall'
be instructed to make such determinAtion within a period of
30'days following appointmént, and shall:promptly communicate
sucﬁ determination in'wriﬁing to the Lessor and the Lessee.
The determination so made shall be conclusively binding upon
bot§ the Lessof and the Léssee. The expenses and}fee‘of the

Appfaiser shall be borne by the Lessee.

Section 13. Opinion of Counsel. On each Closing
Date (as defined in the Reconstruction and Conditional Sale
‘Agreements), the Lessee will deliver to the Lessor two counter-

parfs of the written opinion of counsel for the Lessee,

addressed to the Lessor and the véndor, in scope and sub-

staﬁce satisfactory to the Lessor, the Vendor and their
resbective counsel; to the effect that:
A. the Lessee is a corporation legally incorporated,
validly existing and in good standing under the laws of

its state of incorporation (specifying the same), with




ladequate corporate power to enter into the Reconstruction

" and Conditional Sale Agreements and this Lease;

B. the Reconstruction and Conditional Sale Agree-

‘'ments and this Lease have been duly authorized, executed

—_ ) . !

. and delivered .by the Lessee and constitute;a valid
:legal and blndlng agreenent of the Lessee, enforceable

' in accordance w1th their terms.

C. the Reconstruction and Conditional Sale Agree-

ments and this Lease have been duly filed and recorded

" with the Interstate Commerce Conmission pur.uant to
* Section 20c of the Interstate Commerce Act; and such .
+ £iling, recording and deposit will protect the Vendor's

f and the Lessor's interests in and to the Units and no

filing, recording or denosit (or giving of notice):with

- any other federal, state or Jlocal government is necessary

in order to protect the interests of the Vendor and the

| LeSsor'in and to the Units;

D. no-approval is required from any public'regula-
tory body with respectito the enterlng 1nto or performance
of the Reconstructlon and Conditional Sale Agreements or
this Lease; - _ '

E. the entering into and performance'of the Recon-

struction and Conditional Sale Agreements or this Lease

will not result in any breach of, or constitute a default




under, any indenture, mortgage, déed of trust, bank
loan or credit agreement or other agreement or inséru—
ment to which the Lessee is a‘party_or by which it may
:be‘bound; and ‘ . |

| F. noAportgége, deed of trust, or other 1ien.of
‘any nature whatsoever which now cévers‘or affects, or
'which may hereafter cover or affect, any property or
iinterests thereih of the’Lessee, now attaches or hére-

‘after will attach to the Units or in any'manner af fects

. or Wi}l affect adversely the Vendor's or the Lessor's

'éright; title and interest therein: provided, however,
fthat such liens may attach tb the leasehold rights of
the Lessee hereunder in and to the Units.
On each Closing bate the Lessor will deliver to

the Lessee.éﬂ opinion of counsel for the Lessor stating
‘that the Reconstruction and Gonditional Sale Agreéments‘»
.and this Lease have been duly authérized, executed and
delivered by the Lessor and are legal and Qalid instru-
'hents, binding upon the Lessor aﬁd»epforceableAéééinst

:.the Lessor in accordance with their terms.

Section 14. Federal Income Taxes. The Lessor,
as the owner of each Unit, éhall be entitled to such deduc-

tions, credits or other benefits as are provided by the Code

(as defined in § 9 of this Lease), to an owner of property,

including (without limitation) an allowance for the Invest-

ment Credit and the Depreciation Deducfion {(each as defined




4n § 9 of this Lease) with respect to the Units.

Lessee agrees that neither it nor any corporation

tontrolled by‘it, in control of it, or under common control

‘Lith it, directly or indirectiy; will at any time take any
,|ction or file any returns or other documents inconsistent with
the foregoing andwfhat each of such corporations will file such
returns, take such action and execute such documents aé may be
‘Yeasonable and necessary to facilitate accomplishment of the |
intent ;hereof.} Lessee agrees to keep and maké available for
hnspection and copying by Lessqr such records as will enable
Lessor to determine whether it is entitléd to the full benefit

pf the Investment Credit and the Depreciation Deduction with

réspect to the Units.

The Lessee represents and warrants that (i) none of

(S

the portion of the basis of the Units attributable to recon-
struction constituies property, tﬁé construction, reconétruction.
'lor erection of which was begun beforé April i, 1971; (ii) at

the time tlhie Lessor becomes the owner of the ﬁnits; that portion
of the Purchase Price of the Units éﬁtributabléAtb feébnﬁtruction
(such amount being.the Purchase Price of éhe Uhits:iess that
porfionvthereof attributable £o the‘Hﬁiks-SEVSpécifiéd in
Sechdule A to the Recénstru¢tion and Conditional Sale Agreements)
will qualify as "new sectionA39 pfbperty“ withih the meaning of
Section 48(5) of the Code; (iii)‘at ihe~time the Lessor becomes

the owner of the Units, that portion of the basis of the Units

attributable to reconstruction will not have been used by any
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rson so as to preclude "the original use of such property"

ithin the meaning of Section 48(b) and 167(c) (2) of the Code

|

rom éommencing with the Lessor; (iv) at the time the Lessor
i ' . ) o .
‘becomes the owner of the Units, no investment credit, depre-

:iati@n or other tax benefits will have been claimed by any
apersop with respect to the portion of the basis of the Units

‘attr%butable to recenstruction;.and (v) at all times during

|the eerm of this Lease, that portion of the basis of the

Unlts attributable to reconstruction will constltnte "Sec-

on'38 property" within the meanlng of Section 48(a) of ‘the

Code. . o a °
|
l

Lessor shall lose, or shall not have or shall lose the right

If (other than for the reasons set forth below) the

. | _
to claim, or there shall be disallowed with respect to the Lessor,

| ’ - B k

'all ?r any portion of the Investment Credit with respect to the recon-

tructed portion of any Unit or Deprec;atlon Deduction w1th respect tc
any Unlt the rental rate appllcable to such Unlt set forth in

ns 2 ef this Lease shall, on and after the next succeedlng rental
. ! ’ - .
; payment date after written notice to the Lessee by the Lessor

thatrshch Investment Credit or Depreciation Deductioﬁ has not
been[clalmed or 1f claimed and then dlsallowed on and after

the hemt succeedlng rental date after payment of the tax

|
attr%butable thereto, be 1ncreased by such amount for such

Unitiwhich, in the reasonable opinion of the Lessor, will
cause the Lessor's net return over the term of the Lease
in respect of such Unit under thls Lease to equa] the net

return that would have been avallable }f the Lessor had




?entitled to utilization of all or such portion of the

been
Investment Credit or Depreciation Deduction which was not
claiued or was dlsallowed and the Lessee shall forthwith pay
to the Lessor the amount of any interest whlch may be assessed
| by the United States against the Lessor attr;butable to the
loss;of'all or'any'portion of the Investment Creoit or

Depreciation Deduction; Qrovided; however, that such rental

rateishall not be so increased if the Lessor shall haVe lost,

or shall not have, or shall have lost the right to claim, or if
there sha;l have been dlsallowed>w;th respect to the Lessor all
or any portion of such Investmeht<Creoit»or Depreciation
Dedu%tion with respect to such Unit as a direct result of the

!
occurrence of any of the follow1ng events.

(i) a Casualty Occurrence w1th respeci to such
- Unit, if the Lessee shall have paid to the Lessor the
amounts stlpulated under § 6 hereof;
(ii) a voluntary transfer by the Lessor of legal
; title to such Unit, the disposition by the lLessor of
1vany interest in such Unit or the reduction by the Lessor
" of its interest in the rentals from such Unit under the
! Lease (except as provided in § 2 hereof) uniess, in
each case, en'Event of Default shall have occurred and
be continuing; |

(iii) the amendment either of the Hulk Purchase

Agreement or the Transfer Agrecement (as defined in the
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[y

|
|
i
i »
1
|
!

Reconstruction and Conditional Sale Agreement.s) or

|
‘the Reconstruction and Conditional Sale Agrecments

[ .
iwithouf the prior written consent of the Lessee;

\

! (iv) the failure of the Lessor to claim the Invest-

'ment Credit or Depreciation Deduction, as épplicable, in

! - .

'its income tax- return for the appropriate year or the
i

;failure of the Lessor to follow proper procedure in

iclaiming the Investment Credit or Depreciation Deduction,
i .

as applicable;

(v) the failure of the Lessor td have sufficient

liability for tax against which to credit such Invest-

ment Credit or sufficient income to benefit from the

Depreciation Deduction, as applicable;

(vi) the faiiuré of the Lessor to take: timely
action kn.dbntesting a claim made by the Internal
Revenue Service wiih respeét to the disallowance of
such Investment Credit or Depreciation Deduction, if
' the failure to také such action in a timely mannér
| shall have precluded the right of the Lessee to con-
test such claim, or a failure to take acti§n to
contest any such claim after a timely request to
conduct such éontest has been given by the Lessee to
. the Lessor (proyided that the Lessee shall upon demand
of the Lessor pay to the Lessor the expenses of.any

such contest as a condition of prosecuting the same);
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or the release, waiver, compromise or settlement: of
Any action or proceeding takeh in accordance with this
clause (v1) by the Lessor without the prior written
Eonsent of the Lessee; or A

; (vii) any otherrault of the Lessor which airectly

causes the loss of any of the aforesaid tax benefits;

provided, however, that the execution and delivery of

this Lease and the other documents herein referred to
|

;and the carrying out of the trahsaotions contemplated
?herein and therein in accordance with the terms of this
fLease and such other-document shall not be deemed.to
;have caused the loss of such tax benefit under this
;clause (vii). ‘ ; ‘ |

f If action is taken by the Lessor with respect to
the éisallowancerf all or a portion of the Investment Credit

or Depreciation Deduction and the final determination shall

be adverse to the Lessor, the Lessee shall pay to the Lessor
interest on the amount of the tax and interest paid attributable

to the Investment Credlt or Deprec;atzon Deductlon dlsallowed,

computed at the rate of 8 1/4% per annum from the date of payment
of such tax and 1nterest to the date the Lessee shall reimburse
the Lessor in accordance with the prov1sxons of thls ) 14

The Lessor shall not be obligated to take any such legal or

other approprlate action unless the Lessee shall first have
1ndemn1f1ed the Lessor for all llabllltles and e>penses which

may be entalled therein and shall have furnlshed the Lessor

with such reasonable security thcrefor as may be requested.

]
|

_
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. i If the Lessor's right to'clqim all or any part of the
full;Invcstment Credit or Depreciation Deducfion with respect to
a Unit, which was not claimed or was disallowed, shall be establishcec
by the final judgment or decrée of the court or administrative
agenéy‘having jurisdiction thereof, or if the Léssor shall
rele%se, waive, compromise or settle any claim without the
written consent of the Lessee, then, on the next succeeding
rentél payment date thereafter, or after such judgment or decree
shall have become final, as thé case may be, the rental rate in
reséect of such Units set forth in § 2 of this Lease shall again
becdme épplicable to such Unit andAthe Lessor shall forthwith
updﬁ demand of the Lessee reimburse Lessee in an amount equal

to éhe excess, if any; of (i) the éum of_(A) the difference .
betweeﬁ the increased rental paid by the Lessee with respect

to %uch Unit pug;uant to the fourth paragraph of this § 14 and
the rental applicable to such Unit pursuant to § 2 of this

Lea#e and (B) any interest paid by the Lessee to the Lessor
puréuant to the next preceding paragraph of this § 14 over

(ii) the difference between (Ai an amount equal to interest at
thefrate of 8-1/4% per annum on the amount of any federal income
taxrpaid by the Lessor on account of the disallowance or ins
-abiiity to claim the Investment Credit or Depreciation
Dcdpction on such Unit and (B) the amount.of any interest to
whi@h the Lessor would be entitled in «onnection with the

refund of any tax paid on account of such disallowance or

inability to claim; provided, however, that if the amount

1




,:alcdiated in accordance with clause (ii) exceeds the amount
calculated in accordance with clause (1), the Lessee shall
Fay such excess to the Lessor promptly on demand. |

The Lessee s and the Lessor s agreement to pay

any sums which may become payable pursuant to this § 14 shall

I —s
survive the expiration or other termination of this Lease.

Section 15. Recording; Expenses. The Lessee will

cause this Lease, the Reconstruction and Conditional Sale
Agreements and any assignment hereof or ‘thereof to be filed
and recorded with the Interstate Commerce Commission in ac-
cordance with Section 20c of the Interstate Coﬁmerce Act.
The Lessee will undertake the fildng, recording and deposit-
‘ing and refiling, re-recording and redepositing required of
the Lessor under Article 18 of the Reconstruction and Con-
ditional Sale Agreements and will from tiﬁe to time do and
perform any other act and will execute, acknow;edge, deiiver,
“file, register, record and deposit (and wiil refils, re-
reglster, re-record or redeposit whenever requlred) any and
all :further instruments requlred by law or reasonably
requested by the Lessor or the Vendor for the purpose of
proper protection, to therr satisfaction, 6f the Vendor's and
the Lessor's respective interests ia the Units, or for the
purpose of carrying out the iotention of this.Lease or the

Reconstructlon and Condltlonal Sale Agreements, and the

Lessee will promptly furnlsh to thc Vendor and the Lessor




.
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evidences of all such filing, registering, recording or

|depositing, and an opinion or opinions of counsel for the

Lessee with respect fhereto satisfactory to the Vendor and

fhe Lessor. This Léase and the Reconstruction and Condi-

tional Sale Agreements shall be filed and recorded with the

Interstate Commerce Commission prior to the delivery and

|acceptance hereunder of any Unit.

The Lessor will pay or cause té_be paid the
reaspnable costs and expenses involved in the pfeparation
and frinting of this Lease and the.Lessee will pay the
reasﬁnable costs and expenses involved in the recording

of this Lease. The Lessor and the Lessee will each bear

fhe:respective fees and disbursements, if any, of their
respective counsel.’

Section 16. Interest on Overdue Rentals. Anything

to ﬁhe contrary herein contained hotwithstanqiné, any non-
payment of rentals and other obligations wﬁen due hereunder
shall result in the obligation on the part of thé Lessee
promptly to pay also an amount equal to §f;/4%;p§r ahnumfof
the;overdue rentalg for the period of time during which they
are:overdue. ‘

| Section 17. Notices. Any notice required or

permitted to be given by either party hereto to the other

shall be deemed to have been given when deposited in the




Unitéd States certified ma}ls, first-class postage prepaid,
addréssed as follows: . |

- if to the Lessor,Renq,Nevada 89504, Attpntlon.
D.O. Ragglo, Executlve Vice Pre31dent,

-1f to the Lessee, 526 Missxon Street, é&n
Francisco, California 94105 Attentlon. Vice
President--Finance;

or addressed té either éarty at such other address as

‘suchlparty shall hereafter furnish'to the other party in

writing.

Sgction 18. . Severability; Effect and Modification

|of ﬁease. Any provision of this Lease which is prohibited

or unenforceable in any jurisdiction; shall be, as to such
jurisdiction, inefféctive to the exteht of such prohibition

or unenforceabiliﬁy without inval%dating the reﬁaining
‘provisions hercof, and any sﬁch prohﬁbition or unenforceability
{in ahy jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

This Lease exciusively and completely states the
rights of the Lessor aAd tﬁe Lessee with rgspect to the leasing
of the.Units and supersedes all other agreements, oral or
written, with respect thereto. No variation 6r modification

of this Lease and no waiver of any of its provisions or

conditions shall be valid unless in writing and signed by
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|duly authorized officers of the Lessor and the Lessee.

Section 19. Execution. This Lease may be executed
in several counterparts, ééch of which when so executed shall
be deemed to be an original, and:such counterparts together
shall constitute but 6ne and the same instrument. Although
this lLease is déEéq as of June 1, 1972, for convenience, the
actual date or dates of execution hereof by the parties hereto
is or are, respectively, the date or dates étated in the
: ¢

acknowledgments hereto annexed.

Section 20. Law Governing. The terms of this

| Lease and all rights and obligations hereunder shall be

governed by the laws of the State of Nevada; EEQYided;

howéver, that the parties shall be entitled to all rights

conferred by Section 20c of the Interstate Commerce Act.

IN WifﬁESS WHEREOF, the parties heréto, each pursuant
to due corporate authority, have caused this instrument to be
executed in their reépective corpofate names'by duly authorized
officers, and their respective corporate seals to be hereunto

affixed and duly attested, all as of the date first above written.

FIRST NATIONAL PANK OF NEVADA,
: by , ’ '
| | IS U P
[Corporate Seal]) | - V*ee—Pfe&nﬂﬂ%Te ive Vice Presidert
Attest: '

Secretary




[Corporate Seal]

I

?ttest:
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fTHE WESTERN PACIFIC RAILROAD COMP2NY,

by | .
" . Vice PS;Lgéent

Assistant Secretary

}




a1

STATE OF NEVADA )
) ss.:

COUNTY OF WASHOE)

on th1842¢t1 day Oﬁéﬁf?V”;7P§72 before me
personally appeared / 4. éﬁ’d s to me personallyj

known who, being by me duly sworn, says he is a/yVlce

President of FIRST NATIONAL.BANK OF NEVADA, that one of

! the seals affixed to the foregoing instrument is the

| corporate seal of said bank, -that said instrument was this
day signed and sealed on behalf of said bank by &authority

:

1‘ : .

f of its Board of Directors and he acknowledged that the

| execution of the foregoing instrument was the free act and

deed; of said bank

BARBARA S. GROSSO

27 NOTARY PUBLIC - STATE OF NEVADA /
WASHOE COUNTY LM _ .

My Commission Expires July 18, 1978 Notary Plﬂ)llc

gLl

ZomriiRe

[Notarial Seal]

My Commission Expires 7'//'74'




STATE OF CALIFORNIA)

. )
CITY AND COUNTY OF ) ss.::

SAN FRANCISCO )

On this 7Z.Zday of cZ<.1972, before me
personally appeared E. L. VAN DELLEN , to me persbnally
known, who, being by me duly sworn, says that he is Vice

President of THE WESTERN PACIFIC RAILROAD COMPANY,. that one

of the seals affixed to the foregoing instrument is the

| corporate seal of said corporation, that such instrument

| was this day signéd and sealed on behalf of said corporation
| by authority of its.Board of Directors, and he acknowledged'

|
|
f that the executlon of ‘the foregoing instrument was the free
|
i act and deed of saxd corporatlon.

OFFlCIAl SEA[

DIANE L. FAFOUTIS

Fh3ey) NOTARY... vt . U'ORNIA e
? CITY AND COUNTY OF ) "
SAN FRANCISCO M

My Commission Expires Dec. 14, 1975 Notary y lac

[Notarial Seall

Lloe, #H S P7S

My Commission Expires
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